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é 037 Bank of Montreal mm

RECORDATION NO-ee Filed & Resoia. (California)
333 California Street
MAR 3 m 33‘_ PM San Francisco, California 94104

ik st A COMMERCE rntanien.-

darzh 2, L3771

Interstata Commerce Commigsion
Office of The Becretary
Washington, D, C, 20423

Gentlement

We are enclosing a Security Agreement datad itay 11, 1986,
signed by A4, F, Bazdarich, naming Bank of Montreal, California,
ag the secured party covaring one (1) 20,000 galloa capacity
Claas ICC-1llAl0NW-1 cquipped with 100 ton trucks, initialed
and numbered TGOX 2092 which was recorded by you sn Dacember 27,
19€8 at 10:55 A recordation Vo, 6039,

Almo encloned are one original and two copies >f a
Satisfaction of fecurity Agreement, duly sign23d and notarized,
by which wz consent that the aforementioned docirmant bs discharged
of record, Plerse return one of the copies to this bank with
your recordation number and date.

Oitr Cashier= Check in the amount of $10,00 has buan
snclosed to covar your filing fzas,

Yours traly,

Calvin R, y2rs

Vice Preslden: and Managsr
CRM/tmg
Enclosure:
ccs Mr, A. F. DLagdarich

Member Federal Deposit Insurance Corporation

e
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-wJRDATION Nowﬁled & Recorded
DEC 24 19b8 -9 25 AM
INTERSTATE COMMERGE COMMISSION
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theveol a certificate of acceplance in the
B (hereinafter called the
whereupon such Item

Schedules

liverad to ai

to all of the

rrCe,,L

of Equipment shell
1d acceptéd by the Lessee
terms ?rd COHJLCTOGS of

form at

ifiecate

be vamad to have becn
and shall be subject theé
this Lesss.

jo))

SECTION 2. RINTALS Al VTES.,

2.1. Rentals For Fﬂu*nﬂewg. The Lessee azraes to pay
the Lessor tne following rental [ cach Item of Equipment lease
hereundar:

(a) Fixed Rentzal. For easch Iten of Zquipment 21

seniannual installments of Fixed Rental in
the amount provided for such ITtem of Equipment
in Schedule & hereto.

(b) Interim Rental. For each Item of Zguipment the
amount per day provicded for such Item of Equip-
ment in Schedule A hereto for the period, if
any, from the date ol payment bty the Lessor of
the invoice feor the reccnstruction of such Item
of Bguipment under thes Reconstruction Agreesment
to and including the due date of the [irst in-
stallment of fixed rentzl. -

2.2, Rental Payment Dates. The first installment of
fixed rental and the total anount oI the interim rental for all
Items of Zquipment edelivered to the Lessee hereunder shzll be cdu
ané payable on the earlier of (i) thne cdate on wnich recorstructi
and delivery ¢f 211 Items of Eauipment to the Lessee hesreunder h
been cormpleted 23 evidenca by the Certificates ¢f Acceptance, or
(ii) Dec=zriber 31, 1968. The 2nd throuznh the 24tn instaliments o
fixecd rental for 211 Items of Equipment shall be due and payable
annually commencing six calendar months after the first rent pzay
ment date. '

2.3. All payments providad for in this Lease to be nad
to the Lessor s3hzll be made to the Lessor. ab 633 Battery Street,
Francisco, Czaliforniz 94111, or at such other place as th2 Lesso
ov its assizns shall specify in writing.
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s Lease is a net lease and the L

2.4, Thi essee shall not
be entitled to any abatement of rent or reducticn therecf, including,
but not limited to, avetements or reducticns due to any present cr
future claims of the Lesse? against the Lessor undsr this Lease or
otherwise or against the Rebuilders of the Eguiprent; nor exceont as
otherwise expressly provided herein, snall this Leass terminate, or
the respective obligations of the Lessor or the Lessee be otherwise .
‘affected, by rsason of any ds=fect in or failure of the title of the
Lessor to the Equipment or any defect in or damage to or loss or destruc-
tion of all or any of the Equipment from whatsoever cause, the taking oz
requisitioning of the Equipment be condemnabtion or otherwise, the lawful

"
D

prohibition of Lessee's use of the Pquiomewt, the interference with
such use by anJ pflvate person or corporation, tne inV47151t3 or
unenforceability or lack of due aubeﬂlzauwon or other Infirmity of
this Lease, or lacA of right, power or authority of the Lessor to
enter into this Lease, or for any othsr cause wihsthar similar or
dissimilar to the foregoing, any present or future lay to the contrary
notwithstanding, it being the intenticn of the parties hﬂreto that

the rents and other amounts payable by the Lessze hereunder shall
continue to be payable in all events unless ‘the "obli Gation to pay

the same shall be terminated pursuant to Section 11, hereof, or until,

pursuznt to Section 13 hereof, the Equipment 1s placed and ready for

¢

4
3

(1
do |

’3

'L
4
OJ (

L
)

delivery to thz Lessor on the Lessee's lines, or is stored for tns
Lessor on the Lessee's lines, or leaves the Lesszs's line for off-line
delivery to the Lessor.
SECTIQN 3. TERM OF TEE LEASE,
= 2L R 22
The term of this Leasz as to each Itsm of Equipment shall
bezin on the date of the delivery to and acceptancs by ths Lesses
Of such Item of Eguipment and, subjsct to ths provisions of Ssction 11
hereof, sh2ll termminazte on the 12th anniversary of fhe first renk
paymaat date for the Zguipment provided for in Szction 22 hereol.
SECTION &4,  TITLE TO THE EQUIPMENT.
4.1 The fessor shall and hersby doss retain full legal title
to the Eguipmsnt nObﬂlbﬁSbﬁﬂgjng the delivery thereof to and the
possession and use thereof oy Lessze.
4.2 The Lesses will cause each Item of Equirment to be kapt
numdared with 1ts idsntifying numbser z2s szt forth in Schadule A
and will keep and maintain, 6 plainly, distinctly, permansntly
and coaspicucusliy marked by a plats or stencil printsd in contrasiing



‘marded on cotn sides thereof

El

-

color unin ench sidz of each Itam of Bguulpment in letters nobt less
than one inch in haight as follois:

"Leased through United States Leasing International, Inc.,
as Agent for Owner Trustee, and subject to Secur ;tj

Interest Recorded with the I.C.C."

with sppropriate changes, thereof and additions thereto as from time
to time may be required by law in order to protect thes title of thae
Lessor to such Item of Equipment, its rights under this Lease and the
rignhts of any assignee under Section 16 hereof. The Lessee will not
place any such Item of Equipment in operaticn or exercise any -control
or dominion over the same until reouired legend shall have been so

\/Q\a
PR k] s vy 1r e B oy @
anc wlll replace prouptly any such neaies

(o8

and vord or words UQLCh may be removed, defaced or destroyed. Toe Lossee
will not chanze the identifving number of any Item of Zzoui-mont 2xcent
with the consent of the Lessor and in acccrdarce wivh a statoment ol ne
identifying numdbers to de substituted therefor, which consens and state-
ment previously shall have been filed with the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this Lease shall
have bebn filed, recorded or deposited; provided, however, that, in addi-

tion to such identifying number, the Lessee may cause to be placed on

each Item of Egquipment in such position as not to be confused with the
identifying number thereon a reporting number identifying such Item of
Equipment for reporting and operating purposes, which reporting number may
be changed by the Lessse from time to time without the consent of the
Lessor or the filing, recording, registering and depositing of any instru-
ment. : : ‘ ‘

k.3 Except as above provided, the Lessee will not allow the
of any person, association or corporaticn to be placed on the Equipment
as a designation that mignht de interprsted as a claim of owneronwo, Dro-
vided, however, that the Lesssee may cause the Equioment to be lettered
with the names or initials or other insignia customarily used by the

the Lesses
or its affiliates on railroad eguivment used by it of tns szme or a simils
tyve for convenience of identification of .the rignt of the Lessese to use

the Equipment under this Lesgse.-

4.4 The Lessee shall

' indemnify the Lessor, the Agent, the
Trustor uncder the Trust Agreement and any assignee under Section 16
hereof against any 11a0111ty, loss or expense incurred %y zany of them
as a result of the aforesaid marxing of the Equipmsnt with such name,
initials or insignia.

SECTION 5. DTSCLAIM R OF WARRAJL . _ _

As between Lessor and Lessee, Lessor laases the Equip
ment, AS-IS without warranty or represgn ai}?ﬂ3L€ltéeP §x$
implied, as to (a) the fitness or merchantadility of any ltem oréa'
Items of Equipment, (b) the Lessor's title therato, (c) the Leis : S
right to the quiet enjoyment thereof, or (d) any othsr matter wnab-

- 4 -



'Amerwc*n Raﬂlroads) with respect to the use, maintenance and op=z

‘ordinary wear and
Lessee shall_not modify any Itcm of mquinment without the written

3
1
.
4
a

reed that all such risks, as between the Lessor

soever, 1t bteing ag N

and the Lessees, are to be berne by the Lessec. The Lessor haredy
appoints and constitutes the Lessee its agzent and aboornbj—%n-fgct
during the term of this Lease to assert and enforcb, fron time to
time, in the name and for the account of the Lessor and the Lessee,
as their interests may appear, but in all cases at the sole cost
and ezpanse of the Laszsce, whabtever claims and rlqhts the Lessor

may have as owner oi the Dbquipment against the Rebuilder thereof.
SECTION 6. LESSER'S

6.1. The Lessee shall defend, indeunify and save harmless
the Lessor, the Agent and the Trustor Undn“ the Trust Agreement and -
their successors and assigns from and zgairnst: ’

(a) any and all loss or damage of or to the Equipment, usual
wear and tesr excepted, and

. (b) any claim, cause of action, damages, lisbility, cost or
expense (including counsel fees and costs in connsction therewith) which
may be incurred in any manner by or for the account of any of them (1) ,
relating to the Eq u1orenL or any part theresof, including without limi-
tation the construction, purchase, delivery, instzlization, ownership,
leasing or return of the noulnment or as a result of bhouse, maintenance,

repair, replacement, operation or the condition thereof (whether defects are
latent or discoverable by the Lessor or by the Lesses), (ii) by reason

or as the result of zny act or omission of tﬂe Lesses for itself or as

agent or attorney-in-fact for the Lessor hereunder or (iii) as a result

of claims for oatbub infringements.

6.2. The indemnities and Pssu<0Lﬁ0ﬂs of liability in this
Section 6 contalnea aqall continue in full forcs and effect notwithstanding
the termination of this Lease, or the termination of the term hereof in
respect of any one pr more Items of Eguipment, whether by expiration of
time, by operation or law or otherwise. The Lessee shall be entitled to
control, and shall assume full responsibiliity for, the defense of such

-

claim or liability.

SECTION 7. RULES, LAWS AND REGULATIONS

agrees to comply with all Governmental laws,
ents

regulations, requirements and rules (including the rules of the

11
-Interstate Comnorce Commission and the current Interchange Rules,
. or supplements thesrato, of the Mecnanical u1v*“"on, Association of
»

-t 2
acvicn
ip

of each Item of Equipment subject to this Leasz. In case any sjulr
ment or appliance on any such Item of Egquipment shall be required to
be changed or replaced, or in case any sdditional or other equin-

ment or appliance is required to be installed on sucn Item of Eﬁuip—
ment in order to comply with such laws, regulations, requirem

-~ Lo
SRS RV
rules, the Lessce agrees to make such cnaﬂaea_ additions and replacements.

SECTION 8. USE AND MAINTENAMCE OF EQUIPHENT.

shall use the Equipment only. in the manner for
and intendad and so &3 to subject it only to

r. The -Lessee shall, at 1ts own cost and expense
Equipment in good orcder, condition and revair,
car excepted, sultable for use in interchang=. The

The Lesse
which it was design
ordinary wear and t
t
v

S
g

0w o

maintain and keep

DO DO



authority and approval of the Lgssop which shall not be unrezsonably
withheld. Any parts installed or replacerents made by the Lessee )
upon any Item of Eqguipment shall be considered accessions to such
Item of Equipment and title thersto shall be imrediately vested in
the Lessor, without cost or expense to the Lessor.

SECTTON 9, LTINS CH THE pRUIPMENT,

o]

L

'
.

ne Lessec shall pay or satisfy =znd discharge any and all
claims agalinst, through, or under the Lessee znd its successors or
asslgns which, 1f unpald, might beccme a lien or a charge upon the
Equioment, and eny liens or charges which may be levied against or
imposed upcon any Item of Eqguipnznt as a result of the faillure of the
Lessce to perfomm or observe any of its covenants or agrcemants und2
this Lezase, but the Lessee shall not bz required to pay or discharse
any such claims so long as 1t shall, in good feith and by aporepriat
legel proceedings, conbest the validity thersel in any reasonable
manner which will not affect or endengzr the title and intsrest of
the Lessor to the Equipment., Lessege's obligebions under this Sectlio
9 shall surviva i{ermination of the Lezss. . '
SECTICM 10. FILING: PAYMENT OF FZES AMD TAKYS,

10.1 Prior to the delivery and acceptzance of the first Item of
Equipment, the Lessee will, at its sole expense, czusz thls Leass to~
be duly filed, resgisterad or recorded in cenformity with Section 20c
of the Interstate Commerce Act, and/or in such other place -
or pTaces within or without the United States as the Lessor may
reasonably raqusst for the protecticn of 1ts title and will Turanlsh
the Lessor proof thereof, The Lessee will, from tims to time, do
and perforn any other act and will executes, ackncwledge, deliver,
file, register and record (and will re-file, re-registar, or re-rsc
whenever raqulred) any and all further insiruments rsquired by law
or reasonably requasted by Lessor, for the purpose of protecting the
Lessor's title to the Eguipment to the satisfaction of the Lessor's
counsel or for ths purpose of carrying cut the intention of this
Leas2, and 1n connection with any such action, will delliver to the
Lessor proof of such fi1lings and an opinion of the Less2a's counsel
that such action has been properly taken, Lesse2 willl pay all
costs, charges -and expenses 1Imcldent to any such filing, re-filing,
re*fstﬁr*n:, re-reglistering, racording I any

'such Instrumsnts or incident to the tak

-6~



or the Lessor at th

10.2. The Lesseé 5 e Lessee's expense,
shall report, pay and discharge when due all license and registra-
tion fees, assessments, sales, use and property tarxes, gross ra-
ceipts taAh% arising out of receints from use or operation. of the
Equipment, asnd other taxes, fees and governmental charges simillar
or dissimilar to the foregoing (excluding any net income tax

v

prov1ded that the Lessee agrees to pay that portion of any such

netv income tax wnich 1s in direct substitution for, or which re-
lieves the Lessee from, a tax which the Lessee would otherwise b2
obligated to pay under the terms of this Section), together with
any nalties or interest thereon, imposed by any state, federal

or local government upcon any Item of Equipment and whether or not
the sarne shall be assessed againkt or in the name of the Lessor,
Agent, Lessee or the Trustor under the Trust Agreemant referred to
in the introductory paragraph hereof; provided, however, that the
Lessee shall not be required to pay or dwscaar?c ary such tax or
assessment (i) so long as it shal 1, in gzood faith and by approoriate
lezal proceedings, contest the validity thersof in any reasonable
mannar which will not efrect or endanger the title and intersst of
Lesscr to the Equipment, however, Lessee shall reimburse Lessor for
any damages or expenses resulting from such failure to pay or dis-
chargu, or (ii) as to assessments against or. in the name of anyons
other than Lessee, until 20 days after written notice thereol shall
have been given to Lessee

{

e}
]

4N

to

¥

SECTION 11, PAV\ENL rOR CASUALTY OCCURRENCE OR EQUIPHENT UN-
SERVICEABLE FCR USE.
11.1. In the event that any Item of Equipment shall be

or bscome lozt, stolen, destroyed, or, in the opinion of the Lassee,
irreparably damzzed, or in the opinion of bofth the Lessor and ths
Lessee, oosolete or econcmically unzerviceable for use from any
cause whatsoever, or shall be requisitioned or taken cver.dby any
governmental authority under the vpower of eminent domain or other-
wise during the term of this Lease (any such occurrence, except for
any requisition which by its terms does not exceed the remaining
term of tnis Lease, being hereinafter called a Casualty Occurrence),
the Lessee shall promptly zand fully (after it has knowledze of such
Casuzlty Occurrance) inform the Lessor in rezard tasrsto.

11.2. VWhnen the agzrezate Casualty Valus {as herzin defined)
of the Items of Equipment described in Schedule A having T
suffered a Casualt/ Occurrence (exclusive of Items of Equip-
ment dascLL 2d in such Schedule A having suilf2red a Casualty Occur-
rence with respect to which a payment snall have besn mads to the
Lessor purouant to this Section 11) shall exceed 330,000, the Lesssez,
on the next succeeding rental payment date, shall pay to the Lessor
a sum equal teo the Casualty Value of such Item or Items of Equipmeat

as of the date of such payment.
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1.9 In the event that duringy Lhs

che use of any Item of Baulpmant is requlisitior

any goveramantal autbority under the powszr of

otherwise for a.period which does not excecd ining vera.
o tnis Lease, the Lessze's duty to pay rent nvinue for
the duration of such requisitioning or taking. esse )
snizll be entitled to recelve and revain for ivs o3 ccogpt g%i
sums payadle for any such perlod oy such govern EUCSOTlvy
as compensatlon for reguisition or tawing of asidon ?o’an &
equal to the rent pald or payablc hereunder oI SUCH Period §ﬁ

Cthe dalancs, if any, shall be payable to and retdin2g Dy tho L2
“as 1ts sole property. '

SECTION 12, ANNUAL REPORTS..

lR,l On cr before May 1 in each vear, commancing with the

1969, the Lzssee will -urnish to the Lesssor or 1its assigns an
accurate statement, as of the end of the preceding fiscal year,
(2) showing the amount, description and numbers of the Items of
Equipment then leased heraunder, the amount, descripticn and nus
of 211 Items of Equipment that may have suffered a Casualty
Occurrence during the preceding 12 monthé (or since the date of
this Lease, in the case of the first such statement), and such
other Information regerding the condition or repair of the Equip
as Lessor may reasonadbly requsst, and (b) stating that, in the
case of 2ll Egquipment repainted durlng the pzricd coverad by suc
statemant, the markings required by Ssction Y% hersof shall have
pres ecv:d or repleaced, and that the nam2 of no perscn, associzti
or corporzation app2aring on any Item of Equipmsnt may-be interpr
es indicating a clalm of ownership thera2ol by any such person,
associztion or corporation except as conterplabtad pursuant to th
lease, ‘ ‘

12.2 The Lessor or 1ts asslzns shzll havs the right, at it
~cost and expenss, by 1its authorized representztive, to inspec’ ¢
Equipment and the Lessse's records with raspect therato, at such
times as shzll be reasonadbly necsssary 4o confirm to the Lessor
its assigns the exlstence and proper maintenance thereof during
continuance -of this Lezse,

SECTION 13, RETUR OF EQUIPIENT UPCN EXPIRLTICH OF TERI.

Upon the expirztion of the term of this Lease with re
to any Item of Equipment, the Lessee will, at its own cest and e
at the request of Leoscr, deliver posssssion of such Item of nau
to thz Lessor upon such stovage tracks of the Lessee as the lLess
may ce*ignate; or In the absence of such designation 25 the Lass
may select, and vermlt the Lessor to store such Item of Egquipmsn
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n* the continuance of

o

b
("Events of Delault") sha

on such tracks for a period not exczeding thrse months end transport
the same 2t zny timz within such three wmonbths period to any reaszcnable
place on the lines of railrcad opsrzted by tha Lessee or to any
connecting carrier for shripmsnt, all as directed by the Lessor upon
not less than thirty days! writpen rotice to Lzsszes, All
movement and storage of eacn such Itea is ©o bte at the risk
and expsnia of the Lesses, During any such sbtorage period the
Lessee will permit the Lessor or any person designzted by if, includ-
ing the authorized representzative or representatives of any prospec-
tive purchaser of any such Item, to inspect the szre, The assexmbling,
delivery, storags and transporting of the Equinnment as hereinbelore
provided are of the essence of this Lesase, and uvpon a2pplication to
any court of equity having jurisdliction iIn the premises the Lessor
shall be entitlad to a decrsze against the Lesssez requiring specific
performance of the covenants of the Lessce o so assemble, deliver,
~store and transport the Equipment.

se, one or more of
ceur:

(a Pefzult shall be made In th2 payment of any part
the rental provided 1In Section 2 herszof eand such default
sha]l continue for ten days; '
‘ (b.) The Lessce shall make or permit any unauthorized
assignment or transfer of this Leas2 or of possession of
the Eou:p%ent: or any porcion thereof, and shzall fail or
refuse to cause such assignmant or transfer Lo b2 czncelled
by agreemsnt of all parties.having eny intarast thersin
end to raccover possession of such Equipment within 30 days
after written notice from the Lessor to the Lzssse dsmanding
such cancellation and racovery of possession;

(c.) D2fezult shall be made in the ohsarvance or perfor-
mance of, any other of the covmnants, conditiens and agreements
on the part of the Lesse2 containad herein znd such default
shall contirue fcr tni”uJ days after writtan notlice from
the Lessor to the Iccsee, sp2cifying tnz d=2fault and demanding
the seme to ve remsdied;

(d.) A petition for reorganization undar Section 77 of
the Bankruptey Act, as now cowstituted or as said Section 77

. may be hereafter amended, shall be flle” bv or agalnst the
Lessee, and &ll the cbligations of the Lzssece undar this
Lease shall not have been duly assumed in wrlting, pursuant to
~acourt ordasr or dzcree, by a tr-stee»or trustess appolintad in
such proceesdings or otherwise givan a status cermparadble to
obligations ircurred by such a trustees or trustees within
~thirty deys after such appolintmant, if any, or sixty days
-after such petitlion shall have been f{iled, whichever shall
be earlier; or : ‘
) - 10 -
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(e.) Eny other proceedings shall be commenced by or
agzinst the Lessee for any reliefl under zny banwruptcy or
insolvency laws, or laws relating to the r2lied ol debuors

cadjustmznts of indsbtedness, reorgenizations, arrangvments,
compositicons or exbensions (other than a lew which does not
pernit zny readjustmznt of the obligaticas of the lessee
hereunder), and all the obligaticns of the Lessee under this
Lease shall nobt have been duly assumed in writing, pursuant
to 2 court order or decree, by a trustec or trustees or
recaiver or receivers appolinted for the Lessez or for the
preperty of the Lessee in connection with any such proczed-
ings or otherwise gilven a status comparabls to oblligations
incurred by such a tLrustez or trustees or recsiver or
receivers, within thirty days after such appointment, if
any, or slzty Gzys after such procecedings shzll have been
comnmenced, wnicnever shall be earlier;

in eny such c23e, the Lessor, a2t its opilon na;g

(2} procz22d by appropriabe court action or actions,
either at law or in equity, to enforce pzrforuance by the
lessee of the applilicahle cowvenznts ¢of this lLeesz or to
recover damagas for the breeach tuerzefl; or

(b) by notice Ir writing to thz Lesses, terminate
this Leas2, whareupcn 21l rigat of the L2ss=2es to the use of
the Eqwipment snall absolutely ceasze and terminate 23 thouzn
this Lezse had never been mads, but-the ILessece shzll ramein
liable as nersinaifter providad; end therzupon, ths Lesso:
may by its agents enter upon the premises of the Lassesz or
other premisés where any of the Fguivmanit may bve and tzlke
possessicn of 21l or any of such fgquipmznt end thencaforth
hold, possess and 2njoy the same frze from any rignht of the
Lessee, or ifs successors or assigns, to usz the Equipmant
for any purpose whatever; but the Lessor shzll, neverthaless,
have a right to recover from the Lessee any and all amountis
wnlch under the terms of this Lease may e thsn dus-or which
may have accrusd to the dabtz of such termination (compubing
the rental for any number of days lsss than 2z full rantal
period by & fraction of which the numerator is such
accruesd humder of days and the dsnomin=ftor is tna
total number of days in such full rentsl period) znd also to
recover forthyith from the Lesszz (1) &s damzzes for loss of
the bargain and not as a psnalty, a sum, with raspect to each
Item of Equipmant, which rapra2sents the exc2ss-of the prassnt
vorth, at the time of such termination, of all rentals for’

,sucn Ttem which would otherwiss have accruad herzundsr from
the date of such te-u*n tlon to the end of the term of thnis
Lease as to such It ovar th2 then Dresznt worth of the than
fair rentzl value oP suzh Item for such varlod computad by
discou1t11 to the date of such terminzbticon rentals which
the Lessor reasonzbly estimztss to bz obtzinablis for the use
of the Item during such perlod, such prasent worth to be

L]
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compubyd in each caze on a basis of a 3-1/2) pezr annum dis-

count, compounded semiannueally from the respoctlve dates

upon vq*cn renvals would have bzen payable hersundzr had

this Lease not been {teéerminazted, and (1i) any damazes and

exoeﬂses, including reasonable attorney's fess, in addition

thereto which the Lessor shall have sustainasd by resaeson of

the breach of any covenani or covenants ol this Leas=, other

than for {the payments of rental,

1L.2 The rem=dies in thils Lezase providad in faver of the
Lessor shall not be deemed exclus ive, but shall te cumulatlve,
and shz2ll be In addition to all obther remadies in 1ts favor ev“sthg
at law or In eguity. The Lesseg hersdby walvss any nandatory re-
quiremencs of law, now c¢r herealfter in effect, which might limit
or modify any cf the remadies hereln providsd, to the exztent that
such waiver is permitted bty law., The Lessze harady w»fvﬁs any and
all existing or futura claims of any rlght tc assert any off-sszt
ageinsi the rental peymenis due herounder, and azress to maks the
rental paynents regardless of any off-set or cleim which may be
assercted by the Lessege or on its bzhalfl in c¢connacticn with the
lease of the Equipment. :

14, .3 The failurs of the Lessor to exsrcise the rights granted
it hersundar upon any occurrance of any of the contingancisas
set forth herein shall not constitute g waiver of any such rizght
upon the continuation or rescurrenca of any such contingenclies or
similar contingencies,
SECTION 15. RETURN OF BQUIPMENT UPON DEFAULT,

15.1 If the Lessor shall terminate this Leass pursuant ¢0o
Section 1L hereof, the Lzssez shzll forthwith deliver possession
of the Equipnent to the Lzssor. - For the purpose of dszlivering
possession ¢f any Item of Eguipment to the Lessor as abova raguirad,
the Lessze shall at its own cost, expenss and risk (excapt as '
hera2inafter stated):

(a!) Forthwith place such Equipment 1n such reascnable
storaze place on Lesgse's lines of railrozd as the Lessor
may designate or, in the absence of such designation, as
the Lessee may select,

(b.) Permit the Lessor to store such Tquipment In such
reasonzbls 3torage place n the Lessee's lines of railroad
for a period not exceeding six months at the risk of ths
Lesceey and '

(c.) Transport the Equipment, at any tire wlthin such
six months' period, to any placs on the lines of rallroad
operatsd by the Lesse2s or to any connectlng carrier for
shipment, all as the Lessor may reasonsbly dlirect uncn not

A _

less than 30 days!' writ

ten notlece to lLessae

- 312 -
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SSIGNMENTS BY LESSOR.

This Lease shall be assignable in whole or
Lessor without the consent .of the Lessee, but. the
be under no obligation to any assignee of the Les

written notice of such assignment from the Lessor.

that separate assignments are executed by the Les
this Lease andé the rental and other sums cdue and
under insofar as ths same relate to Items of Equir
different schedules hereto, the Lessor and ths Le
long as such separate assignments remain in forcs
Lease shall be deemed to, be and shall be construs
.and sev rable contract betw een the Lesscr and tne

1—\

leasing oY qu*omenu covered by each such separat
to tne same extent“and with the same force and e
separate lease had been entered 1nbo DJ the Loss
in respect of such Equipment.
such assignment the rental and other sums pajaole
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t as though =2

)

by the Lessese

which are the subject matter of the assigament srhall be paid to

the assignee. Without limiting the foregoing, the Lessee further
acxnowledges and agress that (i) the rignts of zny such assiznsz

in and to the sums payable by the Lessze under any provisions of this
Lease shall not be subjJect to any abatement whatsoever, and shzll

not be bUbJQCC to any defense, set-off, count erciaim or recoup-

ment whatsosver whether by reason of or defect in
title, or any interruption from whatsocever cause

from a wrongful act of the assignse) in the use,

possession of the Equipment or any part thesreof,

to or loss or destruction of the Eguipment or any
or by reason of any other indebtedness or liabild
and whenever arising, of the Lessor to the Lesses
person, firm or corporation or to any governmentz
for any cause whatsoszsver, it beinz tne H
in the event o’ a wrfng;ul act on the part of th=
Lessee shall -be unconditionally and absolutely ob

jrdo !

[}

the assigneec all of the rents and other sums whi

ject matter of the assignment, and (ii) the
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17.4 Nothing in this Section 17 shall be deemed to restrict the

right of the Lessee to sublease the Equipment to the Ann Arbor

" Railroad Company, a Michigan corporation, provided that no such

sublease shall relieve the Lessee of any liability or obligation

hereunder which shall be and remain those of a principal and not a

surety.

"l"l"‘_

(either in its own name or in th2 name of the Lessor for the use
and ben={it of the assiznee) which by the terms of this Leacse are

permitted or provided to be ex rcasec HJ the Lessor.

SECTION 17. SSIGHMENTS BY LESSEE: UDE AND POLILS

17.1 So long as the Lesszz shill nobt te Iin dafault undar this
Lezse, the Lessce sheall be entitled te the pessaessicon and usz of
the Eauipment in accordance with the terss of this lLeasa, dbub,
without the prlor written consant of the Iesscr, the Lesses shall
not assign, transfer or encundzr its leeasehnold intersst undey this
Leasz In any of the BEguipmant (excepd to the extent that the provi-
sions of any mortgaze now cr herzalter created on any ¢f the lines
of raillroaed of the Lessee may subjzet such leasshold intersst to
the lisn thersof). The Lessee ghzll nobt, without thz prior written
cons2at of the Lessor, part with the possession or contrel of, or
suffer or 2llow to pass oub of its posssssion or control, any of
the Fauip.er“, excedt to the extent permittsd by the provisicns of
the naxt succesding paragraph hersol.

17.2 So long &s the Lessee sh2ll not be in default uncder thils
Leese, the Less2e shall be entitlzd to the posgsession of the Egqulip-
ment and Lo the use thzreof upon the 1lines of railrozd ownsd oI
operated by 1t (either zlone or jolntiy) or by any corporetion a
majority of whose voting stock (i.e., having ordinary voting power
for the election of 2 majority of its Board of Directors) 1s ownad
directly or Indirectly by the Lessee, or upon lines of railrcad
over which the Lessee or any such corporztlon has trackage or
other ogerating rights or over which equipmznt of the Lessee is
regulariy copzrated pursuant to contract, and 2lso to permit ths use
of the Equipmentvppon connecting znd other rallrozds in ths usual
Interchenge of traffic, dbub only upon and subject to all ths terms
and condlilons of this Leasg; and the Lesses may recsaive and retaln
compensatlion for such use from othsr rallrcads so using any of the
Equiprent, No assignment, subleass or Interchangs sentsrad into
by the Lzsse2 hereundsr shall relieve the Lesse2 of any liagbility
or ovligaticns haraunder which shzll be and remain those of a
principal and not a surety.

17.3 Notninb In this Sesctlon 17 shall be deemzd to restrict

“the right of ths Lessee to assizn or transfer its lezsehold interast
under this Lsase In the Equipmant or posssssicn of the Eguipmant

to any corporation (which shall have duly assumed ths obligations
herecunder of the Less=2) into or with which the lsssse shall have
becom2 ma2rged or consolidated or which shall have acqulirsd the
property of ths Lessee a3 an entirety or substantially as an entiret

L



SECTION 18. OPINION OF LOUNSEL.

Concurr

v ontly witn the dbliv ry.and acceptance of ths
first Item of Equipment hercunder, the Less2e will deliver to the
Lesscr five vrbvziarts of tne_writ“er oninion of counscl for the
Lesszc addrassed toe tne Leogsor, the Agent and to the assignee under
the first assignment exzcuved by the Lessor with respect to the Lease
in scop2 and substance satislactory to the Lesssor, to the effect

that: :

(a.) Tne

ds a corporztlon lez2lly dncorporated
and validly ting, in good stoznding, under Lhi'laJs of
the Stzte ¢ Delaware , with adequate corpor powar to
enter into this Lease; '

(b.) This Lease has been duly authorizad, exscuted

and delivered by the Lessee and constitutes a velid, legel
and binding agreement of the Lessee enforceedle in zccordance
with its terss;

4
state Commerce Coruilsslo; suart to O\Ctloﬂ 200 of the
Interstate Commerce Act no other filing, recording or’
depositing is necessary to protect the Lessor's title

to the Equipment in the United States of America and
in Canada; '

(d.) no spproval 1s reguired from eny pudlic regulatory
body with respsct to the entering 1Into or periormancs Of

thils lLezse; &n

)
()
f—
-3
=
(8]
§]

ntering into and performance ¢of this Lease
%ill not result in any breach of, or constltute a default
under, or rasult in the creation of any lisn, charze or 2acumn-
brznce upon the Lessez's leasehold Interest under thls Lzase
in th2 BEguipment (except to ths extent that tha provisions
of zny existinz mortgzse of the Lassze mey rsquirs the sud-
Jection of such lezsehold intersst Lo the lien thereol)
pursuznt to any indenbturs, morigagze, dsed of trust, bank
lozn or credit agreement or other instrumant to which the
Lessee is a party or by which 1t may be bound.
SECTION 19, ~INTEREST ON OVERDUZ RENTALS AND AMOUNTS PAID 3Y THE
‘ Anything to the contrary hereln contained notwithstandlng,
any nonpayment of rentals dus hereunder, or emounts exgenlzd by the
Lessor on behalf of tha Lessee, shall result in the obligztlon on the
part of ths Losses. to pay also an amouab equal to g, 75y (or the lawiul
-rate, whichavar is less) of the overdue rentals and amounts expended
for tha period of time during which they ars overdusz or expended
and not. repald. ‘
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Any notice .required
party nereto to the other sha
deposited in the United State
postasge orepalild, addresssd as

+If to the Lessor

If to the Lessce:

or aGcCressed Lo either party
hersafter furnish to the otne

O
i

or peraitted to ne glven by elithsr
11 we decned o have been given when
s certified mails, Tirst class
follows:

Trustees under D.T.8I. Trust No. 1

c/o0 United States Leasing Internaticnal, Inc,
633 Battery Street )

San Francisco, Califor 9111

;3)

Detroit, Toledo and Ironton Railroad
Company

13530 Michigan Avenue

Dearborn, Michigan

Attention: Epemeswrws Vice President (Finance)

at sucn other address azs such.party shall

r party in writinzg.

This Leas lemental hnereto, may be
executed in sevaral P which 50 executed shall
be deenmed to k2 zn case such counterparvs snzll
constitute but one nt.,

SZCTICH 22, LAY GOVIRHNING.

Tnis Lease shall be construed in accordance with the laws
of California; provided, however, that the parties snall be entitled
te all rignts conlerred Ty any zpplicadle fecderal statute, ruls or
razulzacion,

SECTION 23, OPTION 70O PURCHASE.

23.1 Provided that the Lessee Is not In default, the Lesssos
shall havs zn option to purchass, all but not less thaan all of the.
Equipnent thén lezsed hereunder at the explrztion of the tera nereofl at
a orice egual to the "fair market value" (as defined). The Lessee shzll
give the Lessor written notice € -ionths prior torthe end of the orisinal
terms of the then current renewal tern of 1ts election to exerciss the pur-
crase option provicded for in this paragraph. Payment of the cption prics
snall be niade at the placs of payment speciiied in Section 2 nhersol in
furds there current zzainst delivery cof 2 D11l of sale transferring znd
assiznity to the Lassee 211 risht, title and intarast of the Lessor
In and to the Zgulisment and contzinins 2 warranty zuzinst lisns or clains
of persons claiming by, through or under the Lessor except liens
and claims which the Lessee assumad or is ohlizated to discharsze
under the terms of the Lease. The Lassor shall not be required to
make any representation or warranty as to the condition of the
Equ1pment or any other matters.
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23,2 Tre "fair marizet value" shall be such anounts 28

ually agreed upon by the Lesscor and the .lesses:  provided that

Lessor and the Lessec arve unable to agrze unon the fair narket
tire Tguipmnent within 30 days affer roceint by the Leszor of

ice of tne Lessee's zlection to exercise the purchase option,

r wariet value shall be determined by an zppraiser selscted by

agresment of the Lesscr and the Lessee., If the Lessor and tha

are not able to agree unon an Apopraiser, or if the fair market

5 not so deterninad within 90 days after recsipt by the Lessor

ee's elesction to purchase, the same shall te determinad by

n Appraisal Company. The fair narket value as finally determinzd

iﬁ? intersst for the period, if any, from the date of expiration

Lezse to thz date of payment at the rate of 8.75% per annun.

23.3 teotwithstanding any election of the Lessee to purchase,
vizicns of Section 11 hereof shall continue in full force and
until the czte of purchase and the passzze of ownarshin ¢f the
' Igulpment purchesed vy the Lessee upon the date of purchase un—

e purchzse orice has been agreed upon by the parties pursuant to
ction 22, in whicn event such purchzse price shall govern.
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It is expressly understood and agreed by end betbtween the partiss

heretc, anythinzg nersin to the centrary notwitihstanding, that sach arnd 21l
of th2 reprzsentations, covenants, uncdertalkings and azrezments aerein

rnade on tne part of the Lessor, while In form purporting to e the ranro-
sentations, covenents, undertakings and agresements of D. E. Mundell

and Ben Maushardt are nevertheless each and every one of them, made and
intended not &s personal reprosentations, covenants znd uncariallings and
agreetnents of them or for the puroose or with the intention of binaing
them oer*o‘ally butezre macde and Iintencsd for the purcose of binding only
the Trust and the Trust ZIstatz as that term is used in the Trust Agres-
ment r:LeLrad to in the introductory paragraph nzrzof; suca Trust iIs the
Lessor nerzuncder zand this Leasa2 is executsd and celiversad oy D.E.

Mundell and Ben Maushardt not in their own right but solely in the

exercise ol the powers conferred upon them as such Trustzess; and no parsor
liability or perscnzl responsibllity is zssumed by nor snall zt any tice
be asserted or snforcezdles against such persons or ths Agent on account of
this Lease or on account of any representaztion, cevsnant, undsrtaking or
cagreanzsnt of such parsons or tne Azent in this Lezase ccntalnad, 2ither
expressec or implisd, all such perscnal 1iapiiity, if any, beinz 2xoressiy
wailve¢ and releas=d by the Lessee herain and by 2all persons clainmins by,
thiroush or under said Lessee; exceptinz, however, that the Lessse or an;
person claining by, throuzh or under it, makinz claim hersunder, may looX
to said Trust and the Trust Zstate for satisfacilon of the same.

o
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‘Schedule A to Lease Description of Equipment
Schedule B to Lease - Certificate of Acceptance
Schedule C to Lease - Casualty Value



STATE GF CALIFCANIA . )
)

CITY AND COUITY CF SAMN FRANCISCC )

:0600 0099000099000 0000
$ FEX Donna L. Armzirang

N tary Public - Caifornia
City and County of

San Francise
006@9090040 PESIPIVOREESS

2900000090

My Commission Exazires:

My Commission Expires November 3, 1970

STATE CF CALIFC2HIA )
) S8S
CITY AND CQUNTY OF SAN FRANCISCE)

VZH]O}“1§7Z() . 1058; hefare ma

Cn this ~ ! T T
perscnally appeared Ben Ha ushardt, to me known to b2 the
parson <¢escaribad in and who exscuted the forszgoing insirunzat
and ns ecknowlzdoedthat hes exeocutsed the sanz as his frez ect and
dead,

COPROLOCPDODDL300484 49
b4 Donna L. Armstrong &
g 3 N."‘Ea'y Public - California &
© \ City and County of
.2, 3 San Francisco 3
RLOPTVEV00II IV 2w 00009
My Comwmiission Expires:

My Commission Expires November 3, 1970
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STATH O CALIHORNIA

CITY ALD COUHTY OF SAN HRANC.

_cay : jﬁ e @41u/JC/ ' , 1968, vefore

me perscnally ag S L eavenaay S é}b7* ""‘A ., to me
pgrponwlly OV, wbo beins by me duly su Cﬂq : ' :

Vice President of UNITED STATES LEASING INTZR Lhat

one of the sesls affixed fo the foregoing ins ha corgor-

ate seal of seaid corporation, that said instrun sned and -
scalad on behzlf of said corporation by &ut Board

of Directors; and ne acknowledged thalt the he fore-
going instrument was the I'ree act and deed ation.

(Notarial Seal)

40882003850 00000880004

> Donna L. Armstrong §

N -tary Public - California g

City and County of
San Francisco
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On this 25th day of November . , 1968, o
me p—cr’sonally appeared Charles L, Towle _ . '
personally known, who beingz by ms duly sworn, Says sh hz 1
__President __of DETROIT, TOLEzDO AND IROHTCH R
COMPANTY,that ons of the seals affixed to the forsgoing instr
the corporate seel of said corporztiocn, that said instrument a
and sealed on tenalf of said corporaticn by authoritvy ol 1ts
of Directors; and n2 acxnowledged that the exacution of tne
instrument was the free acht and deed of said corporavion.
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) . . : N K. LITILE, NOTARY PUBLIC, WAYNE coumY HicH
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n oLXpires: MY COMMISSION EXPIRES MAY 22, 1972
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Description:

Purchase Price:
Reconstruction Price:
Total Price:

Specification No:

Outside Delivery Daté:

Deliver To:

Rent Period:

Fixed Rental Payments:

Rebuilders of Items of
Equiprent:

SCHEDULE A (LEASE)

95 Rebuilt Gondola Cars bearing
identifying Nos. 2000 thru 2094 /

DO
inclusive. _ Z%*,
$3,000.00 per unit for a total of y
$285,000.00 AL

$6,357.00 per unit for a total of
$603,915.00

$9,357.00 per unit for a total of
$888,915.00

110 D.T.€I. Drawing No. V.2ulsg 4%3&57*//

(/’\,_/
s
Detroit, Tolado and Iroanton Railroad

Company (as designated by the Railrcad)

December 39, 1968

12 years commencing with the first
rental payment date.

Twenty-four semi-annual rental pay-
ments each in advance at$532.88
each per Item of Equipment or an
aggregate of $50,623.60.

Detroit, Toledo and Ironton Railroad

‘Company under Rallroad Equipment Re-

construction Agreement dated as of
October 2, 1968, with the Trustees
and the Agent referrsd to in the Lease.

¥In the'evént that the cost of any'Item covered by this schedulé is
greater or less than the amount shown above, the rental for such Items
shall be ratably increased or reduced. :

D.T.&.I. Trust No. 1
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Datroit, Tolado and Ivonton Railvoad Company - 1

SCHEDULE OF CXSU“LTH VATLUL

CASUALTY VALUE: The following pz2r cent of original cost to Lesgor
of an Item of Zgnipment, including all taxes and delivery charges,
is to be paid on a rental payment dv date parsuant {o Secticn 11

of the 311“*J:i Lease @s the result of an Jtem becoming the subject

- pd
of & Cas alty Occurrence, depending upon whan the Casuvalty Value is

Casuality Value Payable

: Payahle on Date Per Item [in lJieuv of
After Rental eand in Lieu .of rental payment for such
Payment NoO. , . Payment No. itemn due con such datel

100.677%
98.781
96.809
94,7860
92.628
90.u409
88.103
85.705
80.039
77.31.9-
74,489
71.546
65.314
62.00u
56.309

17 . 52.8656

46,238
42.393
38.393
34.234
28.908
25.410
20.731
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